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Constitution and 12th Street, N.W. C. .
Washington, DC 20423 Jpreal KBe -2 L5 PM
Dear Sir: i1TERSTATE COMMERCE COMMISSION

Pursuant to Part 1116 of the regulations of the Interstate

Commerce Commission, 49 CFR Part 1116, I hereby request that you
record under 49 U.S.C.

§11303 that certain Equipment Lease No. 8401
dated as of January 23,

1984 between Portec Lease Corp. and
Consolidated Rail Corporation.

Three originals of said Lease are
enclosed herewith for filing purposes

Lessee ; %—:—

m [
Consolidated Rail Corporation < - 3
1310 Six Penn Center Plaza e
Philadelphia, Pennsylvania 19104 ;’E.‘“ ‘I_

2o o o
Lessor o - w
Portec Lease Corp. ‘;';“; S

300 Windsor Drive ) -
Oak Brook, Illinois 60521

The equipment covered by the aforesaid Lease is one (1) Marmon
Switch, Turnout,

Track Undercutting Machine with serial number
SUA-2-107.

The documents should be returned to W. W. Farnsworth, Portec
Lease Corp., 300 Windsor Drive, Oak Brook, IL 60521,

A $50.00 check, payable to the Interstate Commerce Commission,
also is enclosed to cover the required recordation fee

I am an officer of Portec Lease Corp. and have knowledge of the
matters set forth herein.

Very truly yours,

PORTEC LEASE CORP.

BY‘ /\\ M%M
Dated: January 27, 1984
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EQUIPMENT LEASE AGREEMENT

Dated as of January 23, 1984
between
PORTEC LEASE CORP.
as Lessor
and
CONSOLIDATED RAIL CORPORATION

as Lessee

Lease No.

8401
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Lease No. 8401

PORTEC LEASE CORP.

EQUIPMENT LEASE AGREEMENT

This Equipment Lease Agreement, made this 23rd day of January,
1984, hereinafter referred to as "Lease", between PORTEC Lease
Corp. hereinafter referred to as "Lessor", a Delaware Corporation,
with offices at 300 Windsor Drive, Oak Brook, Illinois 60521, and
Consolidated Rail Corporation, hereinafter referred to as "Lessee", a
Pennsylvania Corporation with offices at 1310 Six Penn Center Plaza,
Philadelphia, PA 19104.

WITNESSETH

WHEREAS, the Lessee desires to lease the equipment referred to
in Schedule A, referred to as "the Units", at the rentals, for the
term and upon the conditions hereinafter provided; and

WHEREAS, the Lessor shall acquire the Units from Marmon
Transmotive Railway Products Division of Marmon Group, Inc. (the
"Manufacturer”) under the terms and conditions of this Lease and the
Purchase Order Assignment dated as of January 23, 1984;

NOW, THEREFORE, in consideration of the promises and of the
rentals to be paid and the covenants hereinafter mentioned to be kept
and performed by the Lessee, the Lessor hereby leases the Units to
the Lessee upon the following terms and conditions.

SECTION 1. - DELIVERY AND ACCEPTANCE OF UNITS

1.1 The Lessor will tender each Units to the Lessee per
Lessee's instruction. Upon such tender, the Lessee will cause an
authorized representative of the Lessee to inspect the same, and if
such unit is found to be in proper operating condition, to accept
delivery of such Units and shall be subject thereafter to all of the
terms and conditions of this Lease. A Unit accepted by Lessee shall
be presumed to be in good, safe and serviceable condition, without
exception.

1.2 In the event of notice to the Lessor by the Lessee is given
within ten days after acceptance that a Unit was not delivered in
good, safe and serviceable condition, the Lessor shall have the right
to put said Unit in good, safe and serviceable condition, within a
reasonable time, or to cancel the part of this Lease applicable to such
Unit.
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1.3 Lessor shall not be liable in any event to the Lessee for
any loss, delay or damage of any kind or character resulting from
defects in, or inefficiency of Units hereby leased.

SECTION 2, - RENT

2.1 Lessee agrees to pay Lessor $44,265.00 annually in
advance, as fixed rental for the Unit for a term of 7 years (84
months).

2.2 Lessee shall make payment of all sums due hereunder to
Lessor in U.S. funds at such address as Lessor may direct. Rental
payments shall be made annually in advance on or before the last day
of January for each year such rental is due.

2.3 The rent amounts payable to the Lessor hereunder shall
continue tc be payable, in all events, unless the obligation to pay the
same shall be terminated pursuant to Se\{\gsll hereof

or 2.5

2.4 Lessee shall be liable at al imes" for Iand all pay Lessor
for payment of (i) all Federal, State or other governmental property
taxes assessed or levied against the Unit, (ii) all Federal, State or
local sales or use taxes imposed upon or in connection with the Unit,
this Lease, or the manufacture, acquisition or use of the Units for or
under this Lease, (iii) all taxes, duties or imposts assessed or levied
on the Units of this Lease by a foreign country and/or any
governmental subdivision thereof and (iv) all taxes or governmental
charges assessed or levied upon its interest as Lessee of the Unit.

- Provided, however, that Lessor make no such payment without first

giving Lessee written notice and the opportunity to contest the
validity or applicability of the fee, assessment, or tax in any
reasonable manner which does not adversely affect Lessor's title to
the property or the rights of the Lessor under this agreement.

2.5 It is understood and agreed that Lessor will claim all of the
Investment Tax Credit allowed under the U.S. Internal Revenue Code
of 1954, as amended, and Lessee hereby agrees, in the event Lessor
is prevented by any cause within Lessee's reasonable control from
realizing the full benefit of such Investment Tax Credit, to pay as
Additional Rent, upon Lessor's demand, a sum which, after deduction
of all taxes required to be paid by Lessor in respect of the receipt of
such Additional Rent, will equal the amount of such Investment Tax
Credit not realized by Lessor. Provided, however, Lessee has not
paid Lessor the Casualty Loss Value for that Unit.

2.6 If at the conclusion of any Internal Revenue Service audit,
Lessor receives a preliminary or "30 day" letter from the Internal
Revenue Service proposing an adjustment in any item that, if agreed
to by Lessor, would result in a loss with respect to which the Lessee
would be required to indemnify Lessor pursuant to Section 2 or 6 of
this agreement, Lessor shall promptly notify the Lessee of such
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proposed adjustment and shall furnish to the Lessee a statement
describing such Loss in reasonable detail. If requested to do so by
the Lessee, within 20 days after receipt of such statement, Lessor
shall promptly request from such independent tax counsel as may be
selected by Lessor and approved by the Lessee (which approval shall
not be unreasonably withheld) (the "Special Tax Counsel"), their
opinion as to whether there is a meritorious basis for contesting such
proposed adjustment. If the opinion is to the effect that there is a
meritorious basis for contesting such proposed adjustment, Lessor
shall contest such proposed adjustment beyond the level of the
Internal Revenue Service auditing agent by such administrative
proceedings, if any, as may be determined by Lessor in its sole
discretion. Upon the conclusion of such administrative proceedings,
if any, Lessor shall promptly notify the Lessee of the final adjustment
proposed by the Internal Revenue Service and, if Lessor receives
within 30 days after such notice a written request to do so from the
Lessee, Lessor shall contest such final adjustment in a court of
competent jurisdiction.

If the Lessee requests Lessor to appeal the decision of such a
court or of any intermediate appellate court, Lessor shall promptly
request from Special Tax Counsel their opinion as to whether there is
a meritorious basis for appealing such decision. If the opinion is to
the effect that there is a meritorious basis for appealing such
decision, Lessor shall appeal such decision. Lessor, in its sole
discretion, shall determine the initial and any appellate court and
shall determine whether the proceedings shall be for redetermination
of the deficiency proposed to be assessed by the Internal Revenue
Service or for refund of taxes paid based on such deficiency. Lessor
shall not be required to take any action as set forth in this
paragraph unless and until the Lessee shall have agreed to pay to
Lessor on demand all reasonable out-of-pocket costs and expenses,
including without limitation attorneys' fees and expenses incurred by
it in connection with the taking of such action. If Lessor elects to
pay taxes based on a proposed deficiency and sue for a refund
thereof, and if the proposed deficiency would be a loss with respect
to which the Lessee would be required to indemnify Lessor, then the
Lessee shall pay to Lessor on demand the amount of such taxes and
interest and penalties thereon which Lessor shall have paid, and if
Lessor subsequently receives a refund of all or any part of such
taxes and interest, it shall promptly pay to the Lessee the amount of
such refunded taxes and interest plus the amount of any interest
received by Lessor from the United States Government with respect to
such refunded taxes and interest. Notwithstanding anything to the
contrary contained in this Provision, Lessor may at any time, whether
before or after commencing to take any action with respect to a
proposed adjustment, decline to take any further action with respect
thereto, provided that, if the Lessee has properly requested such
action pursuant to this paragraph, Lessor notifies the Lessee that it
waives its right to any indemnity with respect to any loss that will
result from acceptance of such proposed adjustment.

-3 -
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2.7 This lease is a net lease and the Lessee shall not be
entitled to any abatement of rent or reduction thereof, including, but
not limited to, abatements or reductions due to any present or future
claims of the Lessee against the Lessor under this Lease or otherwise;
nor except as otherwise expressly provided herein, shall this Lease
terminate, or the respective obligations of the Lessor or the Lessee
be otherwise affected, by reason of any defect in or damage to or
loss or destruction of all or any of the Units from whatsoever cause,
the taking or requisitioning of the Units, by condemnation or
otherwise, the lawful prohibition of the Lessee use of the Unit, the
interference with such use by any private person or corporation, the
invalidity or unenforceability or lack of due authorization or other
infirmity of this Lease, or lack of right, power or authority of the
Lessor to enter into this Lease, or for any cause whether similar or
dissimilar to the foregoing, any present or future law to the contrary
notwithstanding, it being the intention of the parties hereto that the
rents and other amounts payable by the Lessee hereunder shall
continue to be payable in all events unless the obligation to pay the
same shall be terminated pursuant to ,Sidonslll\hereof.

W I 0k ,9.5;3

SECTION 3. - TERM OF THE LEAS

The term of this Lease shall begin on the date of delivery of the
Units and, subject to the provisions of Section 11, shall terminate
dJanuary 31, 1991 unless sooner terminated in accordance with the
provisions of this document.

SECTION 4. - TITLE TO THE UNIT

4.1 Lessor has full legal title to the Units, and it is understood
that Lessee shall acquire no right, title and interest to the Units
except as specifically provided hereunder, notwithstanding the
delivery of the Units to and the possession and use thereof by the
Lessee.

4.2 Lessee shall maintain throughout the term of this Lease any
labels which Lessor has affixed to the Units disclosing Lessor's
ownership thereof, without material change in their location, legibility
or prominence.

SECTION 5. - WARRANTY SECTION TERMS AND CONDITIONS

Lessor hereby irrevocably assigns to Lessee whatever claims and
rights the Lessor may have against the Manufacturer under the
provisions of the Manufacturer's warranty agreement, and Lessor
agrees to execute and deliver such documents as may be necessary to
enable Lessee to obtain customary warranty service and servicing
obligations furnished by the Manufacturer. The Lessor shall have no
responsibility or liability to the Lessee or any other person with
respect to any of the following:
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(a) any liability, loss or damage caused or alleged to be
caused directly or indirectly by any Unit or by any
inadequacy thereof or efficiency or defect therein or
by any other circumstances in connection therewith;

(b) the use, operation or performance of any Unit or any
risks relating thereto;

(¢) any interruption of service, loss of business or
anticipated profits or consequential damages; or

(d) the delivery, operation, servicing, maintenance,
repair, improvement or replacement of any Unit.

Lessor shall have mno liability wunder this warranty when
adjustments, alterations, or repairs to Manufacturer's products have
been made or attempted before written notification of alleged defects
is given to Manufacturer and its recommendations received and
followed.

THE ABOVE WARRANTIES APPLY TO THE LESSEE ONLY AND
SHALL BE EXCLUSIVE AND IN LIEU OF ANY AND ALL OTHER
WARRANTIES, EXPRESSED OR IMPLIED BY LESSOR. UNDER NO
CIRCUMSTANCES, WILL LESSOR BE LIABLE FOR COSTS OR
EXPENSES IN CONNECTION WITH THE REMOVAL OR REPLACEMENT
OF ALLEGED DEFECTIVE PARTS NOR FOR INCIDENTAL OR
CONSEQUENTIAL DAMAGES OF ANY TYPE.

SECTION 6. - INDEMNITIES

Lessee agrees to indemnify Lessor and hold it harmless from any
loss, expense, or liability which Lessor may suffer or incur from any
charge, claim, proceeding, suit or other event which in any manner
or from any cause arises in connection with the use, possession or
operation of the Units while subject to this Lease, excepting only any
such loss, expense or liability which arises solely from Lessor's
negligence. The indemnities and assumptions of liability herein
contained shall survive the termination of this Lease. Each party
shall, upon learning of same, give the other prompt notice of any
claim or liability hereby indemnified against.

SECTION 7. - USE AND MAINTENANCE OF UNIT

Throughout the continuance of this Lease so long as Lessee is
not in default under this Lease, Lessee shall be entitled to possession
and quiet enjoyment from the date the Lease becomes effective as to
such Units, provided, however, that Lessee agrees that the Units
shall at all times be used (i) in compliance with the terms and
provisions of this Lease, (ii) in a careful and prudent manner, solely
in the use, service and manner for which they were designed, and
(iii) only within the United States unless agreed to in writing by the
Lessor.
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At all times during the continuance of this Lease, Lessee shall
be responsible for all repairs, maintenance, modifications, additions or
replacements required to keep the Units in good and safe working
order and repair, and as may be required by applicable laws and
regulations of any governmental body. All repair work shall
constitute accessions to the Units to which made and title thereto
shall vest in Lessor.

Lessee shall be permitted with Lessor's consent and at its own
expense to make alterations, improvements or additions to the Units
which are readily removable without causing material damage to the
Units and do not adversely affect any Manufacturer's warranties with
respect to such Units. These alterations, improvements and
additions, notwithstanding anything in this master lease become the
property of the Lessee upon termination of the Lease.

SECTION 8. - LIENS ON THE UNIT

The Lessee shall pay or satisfy and discharge any and all claims
against, the Lessee and its successors or assigns which, if unpaid,
might constitute or become a lien or a charge upon the Units, any
liens or charges which may be levied against or imposed upon any
Unit as a result of the failure of the Lessee to perform or observe
any of its covenants or agreements under this Lease, however, Lessee
shall have the opportunity to, in good faith and by appropriate legal
proceedings contest the wvalidity thereof in any reasonable manner
which will not affect or endanger the title and interest of the Lessor
to the Units. The Lessee's obligations under this Section 8 shall
survive termination of the Lease.

SECTION 9. - INSURANCE AND CASUALTY OCCURRENCES

9.1 It is understood and agreed that Lessee will maintain a
program of self insurance or risk assumption, whereby, Lessee, at its
sole cost and expense, provides for the loss or theft of or damage to
the Units for the full replacement value thereof as specified in the
Casualty Loss Value Schedule C attached hereto. Lessee shall
provide (a) insurance against loss, theft, and destruction or damage
of the Units, and (b) comprehensive public liability insurance against
claims for personal injuries, death and property damage in no event
less comprehensive in amounts and against risk customarily insured
against by Lessee in respect of similar equipment owned or leased by
it and as is usually carried by Class [ railroads. Lessee shall pay
applicable premiums for insurance. All proceeds of insurance
received by the Lessor with respect to any Unit not suffering a
Casualty Occurrence (as hereinafter defined) shall be paid to the
Lessee upon proof satisfactory to the Lessor that any damage to any
Unit with respect to which such proceeds were paid has been fully
repaired. Any such proceeds of insurance received by the Lessor
with respect to a Casualty Occurrence shall be credited toward the
payment required by Subsection 9.3 with respect to such Casualty
Occurrence.
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9.2 In the event that any Unit shall be or become lost, stolen,
destroyed, or in the opinion of the Lessee, irreparably damaged
during the term of this Lease, including any renewal term hereunder,
or thereafter while the Unit is in the possession of the Lessee, or
shall be requisitioned or taken over by any governmental authority
under the power of eminent domain or otherwise during the term of
this Lease, including any renewal terms hereunder (any such
occurrence, except for any requisition which by its terms is for an
indefinite period or is for a stated period which does not exceed the
term of this Lease, being hereinafter called a Casualty Occurrence),
the Lessee shall inform the Lessor in regard thereto and shall pay the
Casualty Value (as herein defined) of such Unit in accordance with A

the terms hereof. f ‘i
9.3. The Lessee, on—the—next—suececeding—rentel—payment—date \0

following its knowledge of a Casualty Occurrence with respect to any

Unit, shall pay to the Lessor 3

; a sum equal to the Casualty V'/
Value of such Unit. Upon (and )4 until) payment of the Casualty
Value in respect of any Unit and 2%! rental installmenf{Adue en—sueh
-pement—date, the obligation to pay rent for such Unit accruing
thereafter shall terminate.

9.4 Lessor shall, upon receipt of the payments referred to in
Subsection 9.3 with respect to a Unit, issue a Bill of Sale to Lessee
for such Unit and such Bill of Sale shall reflect the fact that the Unit
is sold to Lessee on an "as is", "where is" Dbasis without
representation or warranty, expressed or implied.

9.5 The Casualty Values of the Units are provided in Schedule C.

9.6 The Lessee shall bear the risk of loss and, except as
hereinabove provided, shall not be released from its obligations
hereunder in the event of any Casualty Occurrence to any Unit until
payment of the Casualty Value and the rental installments due on and
prior to the date of payment of such Casualty Value in respect of
such Unit have been made.

9.7 In the event that during the term of this Lease, the use of
any Unit is requisitioned or taken by any governmental authority
under the power of eminent domain or otherwise for an indefinite
period or for a stated period which does not exceed the term of this
Lease and no Casualty Value has been paid to Lessor. The Lessee's
obligation to pay rent shall continue for the duration of such
requisitioning or taking. The Lessee shall be entitled to receive and
retain for its own account all sums payable for any such period by
such governmental authority as compensation for such requisition or
taking for such period, and the balance, if any, shall be payable and
retained by the Lessor as its sole property.
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SECTION 10. - INSPECTION

Lessor may, at its own cost and expense, inspect the Units from
time to time wherever it may be, upon written notice to Lessee. The
Lessee shall, upon request of Lessor, but no more than once every
year, furnish to Lessor its certified inventory of all the Units then
covered by this Lease.

After giving Lessee reasonable notice, the Lessee will permit the
Lessor, at Lessor's risk and expense, to visit and inspect any of the
properties of the Lessee in order to examine and inspect all Units
covered under this Lease, all at such reasonable times and as often
as may be reasonably requested, provided, that Lessor shall be
responsible for any and all damage and liabilities created or caused in
such inspection, visit or entering.

SECTION 11. - RETURN OF UNIT

Upon the expiration or termination of this Lease with respect to
any Unit (other than pursuant to Paragraph 9 hereof), Lessee shall
at its sole cost and expense forthwith surrender possession of such
Unit to Lessor by delivering same to Lessor on Lessee's rail system.

Each Unit so surrendered shall be in the same or as good
condition, order, and repair as when delivered to Lessee, wear and
tear from ordinary use and the passage of time excepted, and shall
be in need of no repairs when delivered Lessor pursuant to this
section. If the Unit are not tendered to Lessor, Lessee shall
continue to be liable for and shall pay rental at the rate being paid
immediately prior to termination or expiration, and Lessee shall in
addition make all other payments and Kkeep all obligations and
undertakings required of Lessee under any and all provisions of this
Lease as though such termination or expiration had not occurred. If
Lessor shall so request, Lessee agrees to provide storage at Lessee's
expense for any or all of the Units for up to 90 days after the end of
the term. Nothing in this section shall give Lessee the right to
retain possession of any Unit after expiration or termination of this
Lease with respect to such Unit.

SECTION 12. - DEFAULT

12.1 Any of the following events shall constitute an Event of
Default hereunder:

(a) Default shall be made in the payment of any part of
the rental or other sums provided as provided in this
Lease and such default shall continue for ten days
after telephone notice; or
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(b) Default shall be made in the observance or performance
of any other of the covenants, conditions and
agreements on the part of the Lessee contained herein
and such default shall continue for 10 days after
written notice from the Lessor to the Lessee,
specifying the default and demanding the same to be
remedied; or

(c) A petition for reorganization under Title 11 of the
United States Code, as now constituted or as said Title
11 may be hereafter amended, shall be filed by or
against the Lessee and (unless such petition shall have
been dismissed, nullified, stayed, or otherwise
rendered ineffective but then only so long as such
stay shall continue in force or such ineffectiveness
shall continue) all the obligations of the Lessee under
this Lease shall not have been duly assumed in
writing, pursuant to a court order or decree, by a
trustee or trustees appointed in such proceedings in
such manner that such obligations shall have the same
status as obligations incurred by such a trustee or
trustees within 30 days after such appointment or 60
days after such petition shall have been filed,
whichever shall be earlier.

(d) Any other proceedings shall be commenced by or
against the Lessee for any vrelief under any
bankruptcy or insolvency laws, or laws relating to the
relief of debtors, readjustments of indebtedness,
reorganizations, arrangements, compositions, or
extensions (other than a law which does not permit
any readjustment of the 1indebtedness payable
hereunder) and (unless such proceedings shall have
been dismissed, nullified, stayed or otherwise rendered
ineffective but then only so long as such stay shall
continue in force or such ineffectiveness shall
continue) all the obligations of the Lessee under this
Lease shall not have been duly assumed in writing,
pursuant to a court order or decree, by a trustee or
trustees or receiver or receivers appointed for the
Lessee or for the property of the Lessee in connection
with any such proceedings in such manner that such
obligations shall have the same status as obligations
incurred by such a trustee or trustees or receiver or
receivers, within 30 days after such appointment or 60
days after such proceedings shall have been
commenced, whichever shall be earlier.

12.2 If any Event of Default has occurred and is continuing, the
Lessor may at its option may:
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(a) Proceed by appropriate court action or actions, either
at law or in equity, to enforce performance by the
Lessee of the applicable covenants of this Lease or to
recover damages for the breach thereof; or

(b) By notice in writing to the Lessee, terminate this
Lease, whereupon all right of the Lessee to the use of
the Units shall absolutely cease and terminate as
though this Lease had never been made, but the
Lessee shall remain liable as hereinafter provided; and
thereupon, the Lessor may by its agents enter upon
the premises of the Lessee or other premises where
any of the Units may be located and take possession of
all or any of such Units and thenceforth hold, possess
and enjoy the same free from any right of the Lessee,
or its successors or assigns, to use the Units for any
purpose whatever. Lessor shall be liable for any
damage to property of the Lessee incurred in such
entering. All costs and expenses in repairing Lessee's
property shall be borne by Lessor. However, the
Lessor, shall, nevertheless, have a right to recover
from the Lessee any and all amounts which may have
accrued to the date of such termination (computing the
rental for any number of days less than a full rental
period by a fraction of which the numerator is such
accrued number of days in such full rental period and
the denominator is the total number of days in such
full rental period) and also to recover forthwith from
the Lessee (i) as damages for loss of the bargain and
not as a penalty, a sum with respect to each Unit,
which represents the excess of the present worth, at
the time of such termination, of all rentals for such
Unit which would otherwise have accrued hereunder
from the date of such termination to the end of the
term of this Lease over the then present worth of the
then fair rental value of such Unit for such period
computed by discounting from the end of such term to
the date of such termination rentals which the Lessor
reasonably estimates to be obtainable for the use of
the Units during such period, and (ii) any expenses
including reasonable attorney's fees, in addition
thereto which the Lessor shall have sustained by
reason of the breach of any covenant or covenants of
this Lease, other than for the payment of rental.

(¢) Lessor shall proceed in a commercially reasonable
manner in exercising any of the remedies available
under the Lease. Lessor shall make every reasonable
effort to mitigate Lessee's damages.
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12.3 The remedies in this Lease provided in favor of the Lessor
shall not be deemed exclusive, but shall be cumulative and shall be in
addition to all other remedies in its favor existing at law or in
equity.

The Lessee hereby waives any and all existing or future claims of any
right to asset any off-set against the rent payments due hereunder,
and agrees to make the rent payments regardless of any off-set or
claim which may be asserted by the Lessee on its behalf in connection
with the lease of the Units.

12.4 The failure of the Lessor to exercise the rights granted it
hereunder upon any occurrence of any of the contingencies set forth
herein shall not constitute a waiver of any such right upon the
continuation or recurrence of any such contingencies or similar
contingencies.

SECTION 13. - RETURN OF UNIT UPON DEFAULT

13.1 If the Lessor or the Assignee shall terminate this Lease
pursuant to Section 12 hereof, the Lessee, at its expense, shall
forthwith deliver possession of the Units to the Lessor at the place
designated.

13.2 The delivery of the Units as hereinbefore provided is of the
essence of this Lease, and upon application to any court of equity
having jurisdiction in the premises, the Lessor shall be entitled to a
decree against the Lessee requiring specific performance of the
covenants of the Lessee so to deliver the Units.

13.3 Without in any way limiting the obligations of the Lessee
under the foregoing provisions of this Section 13, the Lessee is
obligated to deliver possession of any Unit to Lessor, to demand and
take possession of such Unit in the name of and on behalf of the
Lessee from whosoever shall be at the time in possession of such
Unit.

SECTION 14, - SUBLEASE AND ASSIGNMENT

Lessee shall not assign or sublease or loan any of the Units
without the prior written consent of Lessor whose consent will not be
unreasonably withheld. All rights of Lessor under this Lease may not
be assigned, pledged, mortgaged, transferred, or otherwise disposed
of either in whole or in part without prior written consent of Lessee
whose consent will not be unreasonably withheld.

SECTION 15. - INTEREST ON OVERDUE RENTALS AND AMOUNTS
PAID BY LESSOR

Unless otherwise stated herein, any nonpayment of rentals and
other obligations due hereunder shall result in the obligation on the
part of the Lessee promptly to pay an amount equal to interest at a
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rate of 18% per annum or such lesser amount as may be legally
enforceable on the overdue rentals and other obligations for the
period of time during which they are overdue.

SECTION 16, - OPTIONS TO PURCHASE AND RENEW

16.1 Provided that this Lease has not been earlier terminated
and Lessee is not in default hereunder, Lessee may by written notice
delivered to Lessor not less than six months prior to the end of the
original term of this Lease, elect to renew the term of this Lease in
respect of all but not fewer than all the Units then covered by this
Lease, for two (2) additional one (1) vear periods commencing on the
scheduled expiration of the original term, at the then Fair Market
Rental for such Unit.

16.2 Provided that the Lessee is not in default, the Lessee shall
have the option to purchase the Unit(s) at the expiration of this
agreement for the then Fair Market Price for such Unit(s).

16.3 Unless the Lessee has elected the option as referred to
above, all of such Units shall be returned to the Lessor at the end of
the original term, in accordance with Section 11 hereof.

SECTION 17. - MISCELLANEQUS

17.1 Any notice or consent required or permitted to be given by
either party hereto to the other shall be deemed to have been given
when deposited in the United States certified mails, first -class
postage prepaid, addressed as follows:

If to the Lessor:

PORTEC LEASE CORP.
300 Windsor Drive
Oak Brook, Illinois 60521

If to the Lessee:

Consolidated Rail Corporation

1310 Six Penn Center Plaza

Attention: Assistant Treasurer-Finance
Philadelphia, PA 19104

or addressed to either party at such other address as such party
shall hereafter furnish to the other party in writing.

17.2 This Lease, and any lease supplemental hereto, may be
executed in several counterparts, each of which so executed shall be
deemed to be an original and in each case such counterparts shall
constitute but one and the same instrument.
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17.3 This Lease shall be construed in accordance with the laws
of Pennsylvania; provided, however, that the parties shall be entitled
to all rights conferred by any apphcable federal statute, rule or
regulation.

17.4 This Lease shall be and become effective upon execution
hereof by Lessor.

17.5 Lessor represents and warrants that Lessee shall have a
right to quiet enjoyment of the equipment covered under this Lease
and its schedules. It is wunderstood and agreed that Lessee's
obligation to pay rent s unconditional so long as Lessee's use and
possession of the equ\i‘gment is not disturbed by Lessor or its
successor assigns, and Lessee is not in default under Section 12 of
the Lease.
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Lease No. 8401

STATE OF ILLINOIS )

)8
COUNTY OF DU PAGE )

ey
On this ()/4« day of Y’ 1983 before me personally

appeared W. W. Farnsworth, to me personally known, who being by
me duly sworn, says that he is Vice President of PORTEC LEASE
CORP., that one of the seals affixed to the foregoing instrument is
the corporate seal of said corporation, and said instrument was signed
and sealed on behalf of said corporation by authority of its Board of
Directors; and he acknowledged that the execution of the foregoing
instrument was the free act and deed of said corporation.
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My cgmﬁss‘éion expires: September 19, 1984

STATE OF PENNSYLVANIA )

)8
COUNTY OF PHILADELPHIA )

R Tawusry /767
On this 25 day of Nevember, 983, before me personally
appeared Jg fuppnen > to me personally known, who being by me duly
sworn says that he issss Tjespsumee of Consolidated Rail Corporation,
that the foregoing instrument was signed by him as fser7pspsac ez .

(ptosad Aedirges
Notary PWC

(SEAL) ~

My commission expires:

CATHERINE ALDINGER
Notary Public. Phila., Phila. Co.
My Commission Expires Aug. 3, 1985
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Builder:

Description of
The Unit:
Quantity:

Specifications:

Serial Number:

Delivery Point:

Acceptance:

Lease No.

SCHEDULE A
to

Lease of Equipment
between

Portec Lease Corp.
as Lessor

and

Consolidated Rail Corporation
as Lessee

Information as to The Unit

Marmon Transmotive Railway Products
Division

One (1) Marmon Switch, Turnout,
Track Undercutting Machine
One (1) Unit

Per Consolidated Rail Corporation
Purchase Order Number 7248981 and
accordance with Conrail specifications

8401

in
for

On-Track Roadway Machines and work

equipment dated May 23, 1980,
SUA-2-107
One (1) Unit F.O0.B. Cincinnati, Ohio

Beech Grove, Indiana
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Lease No. 8401

SCHEDULE B

to

Lease between Portec Lease Corp.
as Lessor, and

Consolidated Rail Corporation
as Lessee

CERTIFICATE OF ACCEPTANCE

To: Portec Lease Corp.
300 Windsor Drive
Oak Brook, Illinois 60521

I, a duly authorized representative of Consolidated Rail
Corporation ("Lessee") under the Lease, dated as of January 23, 1984
do hereby certify that I have accepted delivery thercunder on behalf
of Lessee of the following Unit of Equipment:

TYPE OF EQUIPMENT: One (1) Marmon Switch, Turnout,
Track Undercutting Machine

BUILDER: Marmon Transmotive Railway
Products Division

DATE ACCEPTED:

PLACE ACCEPTED:

I do further certify that the foregoing Unit is in good order and
condition, and appear to conform to the Specifications applicable
thereto as provided in Schedule A to said Lease.

The execution of this Certificate will in no way relieve or
decrease the responsibility of the Builder or Lessor named above for
any warranties they have made with respect to the Unit of Equipment.

Inspector and Authorized Representative of Lessee
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Lease No. 8305

SCHEDULE C
to

Lease between Portec Lease Corp.
as Lessor and

Consolidated Rail Corporation
as Lessee

SCHEDULE OF CASUALTY VALUES

The Casualty Value of any Item of Equipment shall be 101.76200% of
the Purchase Price prior to payment of the initial lease payment and
shall mean an amount equal to the percent of purchase price of such
Item of Equipment set forth opposite such in the following schedule:

Casualty Value

Year of Expressed as a
Term Lease Percentage of
Period Purchase Price

1. 96.52544

2. 86.10212

3. 73.30593

4. 57.98745

5. 40.53053

6. 25.69955

7. 10.00018
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